CONTRACT FOR THE PURCHASE, BUILD, AND IMPLEMENTATION OF A STATEWIDE
INTEGRATED SYSTEM TO REPLACE KBOR'S INTERNATIONAL REGISTRATION
PROGRAM , AND TO DEVELOP THE CUSTOMIZATION FOR THE COMMERCIAL VEHICLE
FEE DEFINED IN H.B. 2557 {2012}, ACCOUNTING AND DISTRIBUTION FOR THESE
PROGRAMS AND THEIR ASSOCIATED INTERFACES BETWEEN THE STATE OF KANSAS
AND CELTIC CROSS HOLDINGS, INC.

This Contract is entered into by and between the Kansas Deparlment of Revenue,
{hereinalter relerred lo as "KDOR" or the “State"}and any successor, and Celtic Cross Holdings,
inc. a Arizona Corporalion, {hereinafier referred to as “Conlractor") pursuant to the State's
Roquest for Proposal EVTO001922 and any atlached exhibils thereto. The nalure of this Contract
is lo provide for the ptirchase and address obligations surrounding the implamentation of a
Slalewides integraled system lo replace KDOR’s International Registration Program (“IRP"} and 1o
develop the customization for the Commercial Vehicle Fee defined in H.B. 2557 (2012),
accounting and distribution for these programs and their associaled inlerfaces.

WHEREAS, Contractor is an expert In designing, programming, developing and
implemanting statewide web-based IRP information systems and assoclated integration services;

WHEREAS, the Stale desires to purchase, bulld and implement a statewide, web-based
IRP information system and associated integralion services; {hereinaiter referred to as "IRP
System”) and in conneclion therewith has created a Request {or Proposal/Bid Event Number
EVT0001928 and subsequant amendments and revisions {collectively referred to hereln as the
“RFP7), copies of which are altached hersto and colleclively idenlilied as Alachment 3- RFP
EVT0001929, including amendmenis and addendums therelo, and associated Revised Oflers;

WHEREAS, Conlractor desires 1o build, configure, program and implement the iRP
System, and in connection iherewith has submilted a Proposal dated January 23" 2013, and
subsequent amendments and rovislons {collectively referred to herein as the "Proposal®), copies
of which are altached hereto and collectively identiflied as “Attachment 8" -- The Conlracior's
response to BFP EVT0001929, and all information subimitted by the Contractor {o support the
response, including manuals and descriptions covering the operaling characteristics of the

proposed |IRP Syslem;

WHEREAS, State deshres to engage Contractor to provide all development,
configuration, and implementation Deliverables and Services described in the RFP EVT0O001929,
the Proposal, this Gonltract, Statemsnt of Work and all attached Atlachments; and

WHEREAS, Contractor agrees o provide all development and implementation ol
Deliverables and Services described in the RFP EVT0001928, the Proposal, and this Contraci,
and the Stale is relying on Conlraclor for the development and implemenlalion of a fully
operalional statewide, web-based IRP Information system and associated intagralion services for
the State and to develop the cuslomization for the Commercial Vehicla Fee defined in H.B, 2557

(2012).

NOW, THEREFORE, in consideration of lhe foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowladged, the patlies hereto

do hereby agree as follows:
{Nole — section numbers for this Coniract begin with Section 6.1, the parlies have relained the
original numbering system from the BFP).

5.1 Contract Bocuments, This Reques! and any amendments and the response and any
amendmants of the Contractor shall be incorporated along with the DA-146a inlo the
wriltan contract which shall cornpose the complele understanding of the parties.

In the event of a conilict in terms of language among the documents, the lollowing order
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of precedence shall govern:
¢+ Form DA-146a;
¢ Wrilten modifications {o the execuled contract:

¢ Wrillen conlract signed by the parlies;

« The RFP #1923 (EVT0001929), including amendmenlts and addendums thersto,
and its technical and functional specifications and requirements; and

» The Conlractor's responses to RFP #1929, and all information submilled by the
Contractor to support the response, Including manuals and descriplions covering
the operaling characteristics of the proposed IRP System/Sollware,

The Following Attachments, and their subpattis, are attached herelo and hereby
incorporated into this contract by referance:

Altachment 1 Slate of Kansas Form DA-148a Contractual Provisions Allachment
Altachment 2 Statement of Work

Altachment 3 RFP No. 1929 - EVT0001929 (172 pages)

Altachment 4  Annual Mainlenance Agreement ‘

Altachmenli 5 Reserved, ‘
Attachment 6  Contractor's Proposal, and any subssquent amendmanis

Allachment 7 Interlace Requirements
Altachmen! 8  History of QA
Allachment @ Deliverable Slgnoff

Contract, The Contractor will be required to enter Into a wrilten contract with the State,
The Conlractor agrees to accept the provisions of form DA-146a {Conlractual Provisions
Altachment — please see RFP Seclion 5} which is incorporaled Into all contracts with the
State and is altached to this request.

Definitions.

A, Acceptance -~ is the Stale’s wrillen nolification to the Contractor that if elecls lo
retain and pay for the sollware, deliverables, or services.

B. Reserved.

C. Custom Software — all compulter programs, procedures, rules, or roulines in
object code machine-readable language, include source code, which instruct the
operalion of the computer and are daveloped under ar pursuant {o this contract. Such
software may be on media, which includes, but is not limited lo, CDs, tapes, disks, or
other methods or recording programs and roulines,

D. Delivery Date - is the contractual dale and time agreed upon by the parties and
slated in the coniract on which a stated Deliverable shall be received at the Site,

Delivery of deliverables to the State muslt be received by 10:00 a.m. Site local time to be
timely.

E. Deliverable — Any measurable, langible, veriliable oulcome, result, or Wark
Produclt that is produced as part of the work to complele this Project or any part of this
Project. Also included is an exlernal deliverable, which is a Delivarable that Is subject to
approval and Acceplance by the K-CRAFTS Project Director or other authorized Stale
personnel, :

F. Documentation — is any wrillen material relaling lo or explaining the operation or

use of the Program and relatad Work Product. Documentation alfso means and includes
all basic, dascriptive training and instructive materlals pertaining 1o the Soflware such as




flow charts, instruclion manuals, logic diagrams, and calculations, which shall be
furnished by lhe licensor as stated in this Contract, Documenlation also means all wrilten
malerials pertaining to the licensed soflware as the context may require, including, bul
nol iimited to, user manuals specifications, descriptive informalion, and malerials, file
layouls and dala models; design software modification, enhancement or update; and
malerials perlaining to the features, instaltalion, use, functioning, and operation of the
software, implementation plans and other documenlalion developed In conneclion with
lhe softwars installation planning, tesl plans, and acceptance or other documentation.

G. Escrow Agent — The Conlractor will entar into an Escrow Agresment with an
escrow {irm, This Escrow Agent shall be the Depository for all Pre-Exisling Sofiware,
Soflware daveloped pursuant lo this Conlract, Source Code, documentation, and alf other
related materials delivered under this Contract.

H. First Fuil Functional’Use - shall mean and include, but nol be limited to, a
finding by the Slate that all components and equipment have been delivered and
installed; thal the software has hean inslalled on the eqgiipment; that all documentation is
complete; that connestivily with all identified interfaces has been established; that full
functionality exists among all eloments of the system; thal all aspects of operation are
determined by the Slate to be in working condition and performing with Internal
consistency and substantially conform to the specificalions contemplaled by this

Conlract,

l. IRP System - stalewide, web-based IRP information system and associaled
integration services that is being provided to the State by the Contraclor pursuant to this
contract,

J Intellectual Property Rights — ali rights in all U.S. and foreign lelters patent and
applications for lelters patent, rights in copyrighl and rights of authorship, and rights in
lrade secrels under common law, slato faw, federal law, and the laws of foreigh couniries
sufficient tor the Stale to use the software without violating the Intelleciual Property
Rights of any parson.

K. Milestone — a significant event idenlified in the project plan, including but nol
limited to completion of a major deliverable.
L. Medification — is 2 malerial addition, deletion, or change 1o the functionality of a

compenent of the system requested by the Slale which shall be provided by the
Contfractor under this contract,

M. Object Code - is the machine-executable code derived in whole or part from the
compiied source code.
N. Pre-Existing Software — all computer programs, procedures, rules, or routines

in object machine-readable language, including source code, which instruct the operation
of the comptiler and are jurnished under this contract. Such software may be media
including CDs, tape, disks, chips, or other methods of recording programs and routines.

0. Problem — is any aclual, apparent, or suspected fallure of any Software Product,
Work Product, version, or revision to function In conformity with its specilications or user
documenlatlion or to perform in a consistent and correct manner. The term includes any
work Contractor is perforrning that the State determines is unsalistaclory.

P. Problem Resolufion — a workaround procedure, supplemental code (i.e., a
patch}, or a new release that eliminales a problem.

Q. Processor — is the equipment that aliows the soflware to execute ils designed
functions. '
R. Revision — a revision consisis of modificalions and gorreclions 1o bring oxisting

software funclionality 1o required slandards. The Contractor shalt deliver Revisions for
both Pre-Existing Software and Cuslom Software as necessary lo comply and maintain
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compliance with the requirements of this Conlract, without addilional cost o the Stale.

s. Services — tlescribes all work lo be performed by Conlractor as set forth in the
contract and change request ordars/lask orders,

T. Site — the location {as determined by {he State) of the Stale's lacilities where the
software and soltware documenlation shall be used.

u. Source Code - is any human-readable code developed from which the program
when compiied becomes object code,

V. State — means lhe Slale of Kansas, Department of Revenue, and its K-CRAFTS

Project, and any Stale of Kansas Dspartment, Agency, Board of Trustees, or other
governing bady, alfiliates, Officers, Directors, Agents, and Employses.

w. Specifications -- means the expliclt descriplion of the functionalily, technology,
capabilitles, functional requirements, technical requirements, and other requirements for
the IRP Systern as defined in the General System Designs, Detaited Syslem Deslgns,
and the agreed upon business, functional and technical requirements thal bave been
incorporated into this coniract.

X. Reserved.

Y. Stakeholder — indivicluals and organizations that are involved in or may be
affected by project aclivities,

Z, Good Response Time — means a soltware function execuled by a system user

on the IRP System that 1akes jess than lwo seconds to complete. The State will factor in
issues of locai network and interne! environment Issues that are unrefaled to the IRP
System and ils funclional and technical requirements as well as the complexily of the
transachions being processed, such as fee caiculation for 1000 vehicles that are traveling
1o alf 59 jurisdictions, when evaluating response lime issues.

AA. Key Personnel! - is the staff proposed and idantified by tha Proposer in its
response to this procurement to work under this Contract, The Proposer shall idenlify, as
Key Personnel, those persons who will have day-io-day responsibility for the Proposer's
managemant of the K-CRAFTS Project as well as team leaders or critical technical
experls responsible for the accomplishment of major K-CRAFTS Project lasks. Primary
presenters at the software demonsbations and oral presentations shall be Key
Personnel. Key Personnel shall be employed by the Proposer or the subcontractor(s) or
have letters of commilment for employment contingent upon award,

BB, Procurement Terms — a glossary of common procuremeni lerms is available at
htip:/da.ks.qov/purch, under "Purchasing Forms”,

Contract Formation. No confract shall be considered to have been enteraed inlo by the
State unlif a wrilten contract has beesn signed by the selected Contraclor Prepeser and all
stalulorily required signatures and cerlificalions have been rendered by the Stale.

Notices. All notices, demands, requests, approvals, reports, insiructions, consenis, or
other communicalions {collectively "nolices"} which may be required or desired lo be
given by either parly o the other shall be iN WRITING. Contractor shall address all
Notices {0 the Slate as follows:

Kansas Division of Purchases
900 SW Jackson 5t, Room 102N
Topeka, Kansas 66612-1286
RE: Bid number EVT0001929

or to any other persons or addresses as may be designated by Notice from the Slate,
Conlractor shall provide an official address for alt Nolices 1o |t from the Stale,
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Termination for Cause, The Director of Purchases may terminate this contract, or any
part of this contract, for cause under any one of the following circumstances:

. The Conlractor fails to make delivery of goods or services as specilied in this
conlract.

, The Coniractor provides substandard quality and/or workmanship.

. The Contractor fails to perforem any of the provisions of this contract, or so fails to
make progross as to endanger performance of this contract in accordance wilth
its lerms.

The Director of Purchases shall provide Contractor with wrilten nolice of the conditions
endangering performance. If the Conlractor fails to remedy the conditions within ten days
from lhe receipt of the notice {or such longer peried as Stale may authorize in writing),

* he Direclor of Purchases shall issue the Contraclor an order lo stop work immadialely,

Receipt of the notice shall be presumed to have occurred within three days of the date oi
ihe notice.

In the event of the termination or expiration of this Conlracl, Contractor also agrees that
should the Conlract terminate or expire for any reason, including non-renewal of the
Contracl, Stalo will withhold 100% of any scheduled payment to Contractor. These
payments will be released only when the Stale decides In ils sols determination that any
and all obiigations of Contraclor related to this Conlract have been salisfied to the Slale's
satisfaction as of the termination or expiration date of this Contract.

Termination for Convenlence. The Director of Purchases may lerminate periormance
of work under this contract in whole or in parl whenever, for any reason, the Director of
Purchases shali determine thal the terminalion is in the bast interest of the State of
Kansas. In the svent thal the Director of Purchases elects lo lerminate this conlracl
pursuant to this provision, it shall provide the Contractor wrilien nolice al loas! 30 days
prior lo the termination date. The lermination shall be effective as of the dale specified in
the notice. The Contractor shall continue to perform any part of the work that may have
not been terminated by the nolice.

In the event of the terminalion or expiration of this Contract, Conlractor also agrees that
should the Contract terminate or expire for any reason, inctuding non-renewal of the
Contract, State wilt withhold 100% of any schadtled payment to Conlractor. These
payments will be released only when the State decides in its sole determination that any
and all obligations of Contractor related to this Conlract have been salisiied lo the State's
satisfaction as of the lermination or expiration date of this Contract,

Debarment of State Contractors. Any Conlractor who delaulls on delivery or does not
perform in a satisfactory manner as defined in this Request may be barred for a period up
to three years, pursuant to K.8.A. 75-37,103, or have their work evaluated for pre-
qualification purposes.

Rights and Remedies. If this conlract is terminaled, the Stale, in addition to any other
righis provided in this contract, may require the Contraclor to transfer litle and deliver to
the Slate in the manner and 1o the extent diracted, any completed materials. The Stale
shall be obligated only for those services and materials rendered and accepted prior to

the dale of termination.

In the even! of termination, the Contraclor shall receive payment prorated for thal porlion
of the contract period services were provided andfor goods which were accepted by State

N
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subject to any ofisel by Stale for aclual damages including loss of federal malching
funds.

In the event Stale determines in its sole discretion Ihat Contractor has not provided the
services or the software does not eoperate in the mamner expected by the Slale,
Contraclor shall be responsible for any and all cosls and expenses, cluding allormey’s
{ees and expenses to hire other vendors to modily, complele, adjust, finish, or fix the
soflware as determined by the Stale,

The rights and remedies of the Stale provided in this contract shall not be exclusive and
are in addition to any other rights and reimedies provided by law.

Force Majeure. The Contractor shall not be held liable if the failure to perform under this
contract arises ou! of causes beyond the control ol the Contraclor. Causes may includs,
but are not limited lo, acts of nature, fires, tornadoes, quarantine, sirikes other than by
Conlractor's employses, freight embargoes, or similar events.

Walver. Walver of any breach of any provision in this coniract shall not be a waiver of
any prior or subsequent breach. Any waiver shall be in writing and any forbearance or
indulgence in any other form or manner by Stale shall not constitule a waiver,

Independent Contractor. The Contractor, in the performance of this contracl, shall be

acting solely as an independent conlractor and not as an agent, employee, pariner, joint
venture, or associale of the State. The employees or agents of the Contractor shall not

be construed to ba the employess or agents of the State for any purpose whatsoever,

The Contractor accepts full responsibilily for payment of unemployment insurance,
workers compensalion, and social securily, as well as ali income lax withholdings for its
employees, and any other laxes or payroll deduclions raquirad by faw for its employees
engaged In work authorized by this contract,

Staff Qualifications. The Contractor warrants that all persons assigned by it lo the
performance of this coniract shall be employees or condracted agents of the Contraclor
{or a specilied Subcontracior) and shall be fully qualified lo perform the wark required.
The State shall review andfor approve/disapprove al! Conlractor staif prior to assignment.
This may include but is not limited 1o review of resumes, interviews, and contacting
references. The State also reserves tha righl 1o review and/or approve/disapprove all
contract stafl prior to the starl of each deliverable. Contractor staff will be expecled lo
work as part of a cooperative team effort with contracted stafl from other firms as well as
with State staff. Coniractor agrees to timely supply resume information of staif o the K-
CRAFTS Project Manager. Contraclor's slaff will parform thelr dutles in accordance with
State policies, procedures, and requiremants, using Stale specifications and slandards.
The policies, procedures, requirements, specificalions, and standards will be provided to
ihe Contraclor upon request. The work day schedule and leave time for Conlractor's
stalf will be coordinated and approved by the State. I cases where the Slate's holidays
condlict with Conlraclor’s, the State’s holiday schedute will prevail.

Removal of Staff: Upon the wrilten request of the State of Kansas, any Coniractor stalf,
who in the opinion of the Slale of Kansas is unacceptable, shall be immediately removed
from the projec! stalf. Such removal reques! shall not be made withou! substaniial
reason and ralionate, which must be provided in wriling. In the event that any Gontractor
stafl is removed, the Coniractor shall fill the vacaney promptly with an acceplable
rgplacement, as determined by the K-CRAFTS Project Manager, in a manner thal does
not adversely impact the projecl. When any replacement is necessary, lhe "ramp up
lime" for the replacement slaff time will be al no cost to the State. The "ramp up time" fot
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replacement stalf will be determined by the State and the Conlractor on a case-by-case
basis.

Substitution and Replacement Staff: Stalf whose names and resumes are submitted
in the proposal shall nol be removed fron this project without prior approval of lhe K-
CRAFTS Project Manager., Subslitute or additional Staif shall not be used for this project
untii a resume is received and approved by the K-CRAFTS Project Manager. Any
Conlracior stall replaced lor any reason shail be replaced promptly with an individual who
possesses equal or greater relevant abilities and guafifications lo those previously
approved. Slate must approve in writing alf re-placement Slaff and can require
Contractor 1o hire any person or company should the State delermine it is beneficial for
the Project. Contactor shall be responsible for any and all costs and expenses for any
replacement Staff,

Contraclor will not reassign, terminate, or add staff for this coniract withoul prior wrillen
consenl issuad by the Slale.

Faiture of the Contractor to provide qualified stafiing at the levet required by the proposal
spacilications may result in termination of this contract andfor damages.

Subcontractors. The Coniraclor shall be the sole source of contaet for this Confract,
The Stale will not subcontract any work undear the contract to any oiher firm and will not
deal with any subconiractors. The Contraclor is tolally responsible for alf actions and
work performed by ils subcontraclors. All terms, condilions, and requirements of the
coniract shall apply without qualification to any services performed or goods provided by
any subcontractor.

The Siale of Kansas requires tax information regarding alt subcontractors be disclosad
on the Signalure Sheet, indicating company name, contact information, and tax number.
Additional pages may be added, as required (see “TAX CLEARANCE FORM,” RFP

Section 6).

Conflict of Interest. The Conlractor shall not knowingly employ, during tha pariod of this
contract or any extensions to I, any professional personnal who are also in the employ of
the State and who are providing services involving this conlract or services similar in
nature to the scope of this contract to the State. Furthermore, the Contractor shall not
knowingly employ, during the perlod of this contract or any exlensions lo il, any slate
employse who has participated in the making of his contract until at least wo years alter
his/her lermination of employment with the State, The Contractor shali identify all other
exisling or polential contlicts of interest that would prevent the Conlractor from fully
performing the lasks dascribed in the conlract. Such disclosure will be a continuing
requirement subsequent to award of a contract and for the life of the contract,

Confidentlality. Al State information or data is considerad confidential informalion and
dala. Coniractor agrees to return any or all dala furnished by the State promplly al the
request of Slate, in whalever forms il is maintained by Contractor. Upon termination or
expiration of this contract, the Contractor and each of the persons and entities working for
the Conlraclor shall return to the State all data or information, elecironic or writlen, or
descriplive materials, or any other related matler of any type including but not limited io
drawings, blueprints, descriptions, or other papers or documents which conlain any such
confidential information.

A. Conlraclor will have access to informalion and private or contidential data,
mainlained by ihe Slate of Kansas, [0 the exlent necessary to carry oul Conlractor's
responsibilities under this contract. This information and data may include, but is not
limited to, personal financial information, information regarding undercover law
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enforcement agents, soctal securily humbers, ele, Conlraclor agrees thal any
informalion or data it may have in ils custody regarding any parlicipant shall be kept
strictly confidential. Al the information and data of the State shall be considerad to
be conflidential and private and Contractor may not disclose any information or data
al any lime lo any parson or enlity. GCondractor agrees lo comply wilh all state and
federal confidentiaiity laws in providing services under this contract.

1. Conlractor shall be fully responsible for providing adequate supervision and
fraining to ils agents and employees lo ensure compilance with alf applicable
Stale and Fedsral Acts regarding confidentiality andfor open records issues, No
private or coniidential data collected, maintained, or used in the course of
performance of this contract shall be disseminaled by Contractor except as
required by siaiute, either during the period of the contract or thereafler,
Contractor shail only use confideniial information as required by this contract. Al
electronic data shall be securad through encryplion or other comparable security

measures.

2. GContractor shall limit access to confidential information solsly o statf of
Contractor who has a need to know for purposes of fulfilling Contracior's
obligations under this contract. Conlractor shall not ramove condidential
informalion from State’s sile without State’s prior wtitten approval.

3. Contractor shall hold State harmiess and indemnify the State for expenses or
damages, of any kind, incurred or suffered by lthe Stale as a result of the
unauthotized disclosure of said data by Coniractor or any agent, representative,
employee, or subcontractor of Contracior. Contractor shall notify the State of any
loss or breach of confidentiat information or data within 24 hours of receipt of
such knowledge. Contraclor shall also be responsible and liable for any and all
damages {o individuals due lo such breaches or loss of confidential information.
In the event of any security breach in which the confidential information of one or
more individuals is compromised or Is potentially compromised, Contractor shall
be responsible and pay for any and all damages, expenses, and cosis (including
lost wages and efforls spent 1o defend or correct against identily thelt) caused to
the State or any individual for lhe disclosure of any Stale Information, Contracior
shall provide notice to the State and affected individuals of such disclosure and
shall also olfer free of charge {o individual or the State identify thell protection
insurance for a period of five years. These {erms shall also apply to any third-
parly vendor or subconiractor.

4. The Conlraclor shall hold all such confidential informalion in trust and confidence
for the Stale, and agrees thal it and its employees will not, during the
performance or alter the termination of this contraci, disclose lo any person, firm,
or corporation, or use for ils own business or benefit any informalion obtained by
it while in execulion of the terms and conditions of this contract,

5. Any stafl, individual, or entity assigned to work for Contractor under his contract
shall separalely sign an agresmenl{s} 1o the efiect of this Subseclion and also
but not fimited to the Depariment of Revenue computer securily user agreement,

Nondiscrimination and Workplace Safety. The Conltractor agrees lo abide by all
federal, State, and local laws, rules, and regulations prohibiting discriminalion in
employment and control-ling workplace safety. Any violations of applicable laws, rules,
and regulalions may resull In lermination of this contract.

Environmental Protection. The Contractor shall abide by all federal, Slate, and locai
faws, rules, and regulations regarding the protection of the environment. The Contractor
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shall reporl any violations to the applicable governmental agency. A violation ol
applicable taws, rules, or regulations may resuill in termination of 1his conbract.

Care of State Property. The Contractor shall be responsible lor the proper care and
custody of any State owned personal langible property and real properly turnished for
Contractor's use in conneclion with (he performance of this caniract, and Conlractor will
raimburse State for such properiy's loss or damage caused by Contractor, normal wear
and lear excepted.

Prohibition of Gratulties. The Coniraclor nor any person, firmm, or corporation employed
by the Contraclor in the performance of 1his contract shall offer or give any gilt, money,
anylhing of value, or any promise tor {ulure reward or compensation lo any State
employee at any time.

Retention of Records. Uniess the State specifies in wriling a different period of timse,
the Contractor agress o praserve and make available alf of its books, documenits,
papers, records, and olher avidence involving iransaclions related to this contract for a
period of five years from the dale of the expiralion or termination of this contract.

Matiars involving litigation shall be kept for ohe year following the lermination of liligation,
including all appeals, # the litigation exceeds five years.

The Contractor agrees lhal authorized federal and State representatives, including, but
not fimited 1o, personnsl of the using agency or independent auditors acling on behalf of
Stale and/or federal agencies shall have access o and the right to examine records
during the contract period and during the fiva year post contract period. Delivery of and
access to the records shall be al no cost o the Slate.

Antitrust. If the Coniractor elects not o procaed, the Contractor assigns to the Slale all
rights to and interesls in any cause of aclion it has or may acquire under the anti-trust
taws of the United Statas and the State of Kansas relating to the particutar produucts or
services purchased or acquired by the State pursuant fo this conlract.

Modification. This contracl shall be modified only by the written agreement of the
parties with the approval of the PNC. No alteraticn or variation of the lerms and
conditions of the contract shall be valid unless made in writing and signed by the parlies,
Evary amandment shall specify the date on which ils provisions shali be effective. No
oral agreemants will be effective to aller this contract. No term or condilion of this
Conlrac!, documents incorporaled by relerence, exhibits, or relaled documents may be
changad solely by the Contractor. This Conlract, exhibils, documenis incorporated by
reference, and any olther related documenls cannol be amended, changed, or modified
{despile any statement contained therein {o the contrary), except by a writlen amendment
execuled by and mulually agreed upon by both parlies. The DA-146a may not be
modified or amended (see RFP Seclion 5, "CONTRACTUAL PROVISIONS

ATTACHMENT").

Assignment. The Condractor shalt hot assign, convey, encumber, or otherwise transfer
its rights or duties under this contract without the prior written consent of the State. The
Stale may terminale this Conlract in the event of a merger, dissolution, or sale of the
controlling inlerest in the Conlraclor; sale of a subslantial portion of the assets of the
Coniraclor; or any action on the part of the Conlractor o affect the assignment,
convayance, encumbrance, or other lransier of this Contract by the Cenlracior without
the express prior wrilten consent of the Stats. This coniraci may lerminate in the event of
its assignment, conveyance, encumbrance, or other iransfer by the Contractor without
the prior written consent of the State.
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5.26

5.27

5.28

5.29

5.30

531

5.32

5.33

Third Party Beneficiaries. This coniracl shall not he consirued as providing an
enforceable right to any third party.

Captions. The captions or headings in this coniract are for reference only and do not
define, describe, extend, or limit the scope or inlent of this contraci.

Severabllity, Il any provision of this conlract is determined by a court of competent
jurisdiction 1o be invalid or unenforceabls to any extent, the remainder of this contract
shall not be alfected and each provision of this contract shall be enforced {o the fulles!
extent permitled by law.

Governing Law. This contract shall be governed by and construed in accordance with
the procedural and substantive laws of the Stale of Kansas.

Jurisdiction: The parlies shall bring any and all legal proceadings arising under this
Contract In the State of Kansas, District Court of Shawnes Cotinly. The United Stales
Disirict Court for the Slate of Kansas silling in Topeka, Shawnee Counly, Kansas, shall
be the venus for any federal action or proceeding arising hereunder in which the State Is
a parly. The Eleventh Amendment of the United States Conslitutlon is an inherent and
incumbent protection with the State and need nol be reservad, bul prudence requires the
Stale to reiterate that nothing related to this Contract shall be desmed a waiver of the
Eleventh Amendment. Contraclor shall be responsible for all the Stale’s reasonable
altorney's fees, cosls, and axpenses related to Contraclor's negligence or breach of
Contractor's obligations under the Conlract, Contractor walves all defenses of lack of
personal jurisdiction and forum non conveniens, Process may beg served on Contractor in
the mannar authorized by applicable iaw or courl rule.

Integration. This conlract, in its final composite form, shall represent the entire
agreement between tha parliss and shall suparsede all prior negotiaiions,
represeniations, or agreements, sither written or oral, belween the parties relating to the
subject matter hereof. This contract belween the parlies shall be independent of and
have no effect on any olher conlracts of either parly.

Criminal or Civll Offense. Any conviclion for a criminal or civil offense of an individual
or enlity that controls a company or organization or will perform work under this contract
that indicates a lack of business integrity or business honesty must be disclosed. This
includes (1) conviction of a eriminal offense as an incident 1o oblaining or altempting lo
obtain a public or privale contracl or subeontract or in the performance of such contract
or subcontract; (2) conviction under slale or {ederat stalutes of embezzlement, theft,
forgery, bribery, falsification, or destruclion of records; {3) receiving stolan properly; {4)
conviclion under state or federal antitrust statules; and (5) any other offense to be so
sarious and compelling as io afiect responsibilily as a stafe conlraclor. For the purpese
of this section, an individual or entily shall be presumed to have conirol of a company or
organization if the individual or entily directly or indirectly, or acting in concert with one or
more individuals or entities, owns or conlrols 25 percent or more of its equily, or
otherwise controls its management or policies. Failure to disclose an offense may result
in disqualification of the bid or termination of the contract.

Injunctions. Should Kansas be prevented or enjoined from proceeding with their
Conlract before or afler coniract execution by reason of any litigation or other reason
heyond the control of the Stale, Contraclor shall not be entitied lo make or asseri claim
for damagse by reason of said delay.

Statutes. Each and every provision of law and clause required by faw o be inserted in

the contract shall be deemed lo be inserted herein and the contract shall be read and
enforced as though it were included herein. |f through mistake or otherwise any such
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provision is not inserled, or is not correctly inserted, then on the application of eflher party
the contract shall bo amended lo make such inserlion or correction.

Materials and Workmanship, The Contractor shall perform all work and furnish all
supplies and materials, machinery, equipment, facilities, and means necessary to
complete all work required by tis solicitation, within the lime specified, in accordance
with the provisions as specified,

The contractor shall be responsible for all work put in under these specifications and shall
make good, repair, andfor replace, at the Coniracltor's own expense, as may be
necessary, any defective work, malerial, ele., if, in the opinion of agency and/or Division
of Purchages sald issue Is due to impsrfection n matertal, design, workmanship, or
contractor fault.

industry Standards, If not otherwise provided, materlals or work called for in this
contract shall be furnished and performed in accordance with hest established practice
and standards recognized by the contracted industry and comply with all codes and
regulations which shall apply.

Federal, State, and Local Taxes. Unless otherwise specified, the proposal price shall
include all applicable federal, State, and Jocal laxes. The Contractor shall pay all taxes
tawlully imposed on it with respect to any product or sorvice delivered in accordance with
this Reques!. The State of Kansas is exempl from state sales or use laxes and federal
excise taxes for direct purchases. These taxes shall nol be included in the Proposer’s
price guotation. The Slate makes no representalion as to the exemption from Hability of
any tax imposed by any governmental enlily on the Contractor.

Accounts Recelvable Set-Off Program. During the course of this contract, if the
Contractor s found to owe a debt lo the State of Kansas, agency payments to the
Coniraclor may be intercepted/setolf by tho State of Kansas. Nolice of the setolf action
will be provided o the Contraclor. The Conlractor shalf credit the account of the agency
making the payment in an amount equal lo the funds intercepted. K.8.A. 75-6201 el seq.
allows the Director of Accounts and Reporls in the Department of Adminisiration setoff
funds the Slate of Kansas owes Contraciors against debls owed by the Contraciors to
the Stale of Kansas. Paymsnls setoff in this manner constitutes lawlul payment for
services or goods received. The Conlractor benelits fully from the paymenl because its
obligation to the State is reduced by the amount subject to setofi.

Fixed Costs Final and Full,

A. Al reasonable and necessary labor, software, and services lo make this K-CRAFTS
Project timely operational shall be included in the proposal and included in the fixed
costs, For purposes of the K-CRAFTS Project, Contractor shall be responsible for
implementing the IRP Sysiem of the State’s RFP, Bid Even! Number EVT0001929.
Condractar shall nol be responsible for implementing the IFTA and ABC components
of the RFP, The Contractor is responsible for all additional costs not ingluded in the
proposal and required to salisfactorily complete the scope of services requested and
he Slale's requirements associaled with the IRP System implementation,

B. Thisis a firm fixed price contract with payment(s) made only for defined and
accepted deliverablas, A list of deliverables required includes:

Project Management Plan

Detailed Project Plan

Gap Analysis and Cuslomization Plan
Requiremenis Traceability Malrix
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Functional Requirements Document

Syslem Interface Plan

Capacily and Performance Plan

Master Tes! Plan

Data Conversion Plan and Data Migration Completed

Module Delivery (IRP, Audit, Case Management, Docketing, Revenue
Accounting and Disteibution) ‘

Training Plan

Setup of Help Desk

A five (5) day review and testing before sign-off acceptance for each deliverable.

Prices shall remain firm for the entire contract period and subsequent renewals.
Prices quoted shall be net defivered, including all trade, quantity, and cash discounts.

o

D. Any price reductions available during the contract period shall be offered to tho State
of Kansas.

E. Fallure to provide available price reductions may result In termination of the contract.

F. The Siate will not award or contract for any arrangement that uses estimates, “lime
and materials,” or payments based on “progress” or elapsed time,

G. This is a firm fixed price Contract with payment(s) made only for defined and
accepted Deliverables, The total price for this Contract shall not exceed
$1,937,580.00 (One Million Nine Hundred and Thirly-Seven Thousand and Five
Hundred and Eighty Dollars), (except for post implementation maintenance and
services costs identified in subsection (1)} and the tolal price shall be subject to the
lerms and conditions set forth herein.

H. The exact payment per deliverable is sel out in Altachment 2 - Statement of Work.

I.  This Conlract shall also include the State’s option to enter into a maintenance and
services agreement (See Atlachment 4) with Contractor for at least three (3)
successive years after implementation into production of the IRP System in the State
of Kansas. If al any lime, the Conlraclor slops supporting the IRP System or refuses
to perform maintenance and services work for the Stale al an annual price thatis
equivalent or less than the price terms in Attachment 2, the Contractor shall provide
the State with the Source Code to the IRP Syster al no charge.

Definite Quantity Contract. This Request is for a close-ended coniract betwean the
Proposer and the State to furnish a predetermined guantity of a good or service in a
given period of lime.

HIPAA Contfidentiatily. Per the Health Insurance Portability and Accountability Act
(1996) {(HIPAA), the agency is a covered entity under the act and therefore Contiactor is
not permitted to use or disclose health information in ways that the agency could not,
This protection continues as long as the data is in the hands of the Contractor,

The Contractor shall establish and maintain procedures and controls acceptable to the
agency 1o protect the privacy of members’ infonmation. Unless the Contractor has the
member's wrillen consent, the Contractor shall not use any personally identifiable
nformalion obtained for any reason other than that mandated by this contract,

No Off-shore Sourcing. The Contracior, including all subcontractors, agrees that any
and alt work or services under this contract will be performed al a location within the
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5.43

5.44

5.45

546

United States or Canada unless specifically exempted by this Contract or by subsequent
agread upon amendmeni by the parties,

Conlraclor has a branch office in Baroda, India. Contractor will utilize Baroda office
resources to assist with quality assurance and tesling aclivities o meel tight deadlines
such as the implementalion date that the parlies are contromed with for the IRP
component of the K-CRAFTS project. Contractor may need to utilize additlonal
resources from the Baroda office to complete the IRP componenl of the K-CRAFTS
project on scheduls, implementalion date of January 1, 2014, and will hotify the Slate, in
advance, when use such additionaf resources become necessary to implement \he IRP
System by the implementation date,

Immigration and Reform Control Act of 1886 (JRCA). Ali Conlractors are expected to
comply with the Immigration and Reform Conirol Act of 1986 (IRCA), as may be
amended from time to  time. This Act, wilh certain limitations, requires the verification of
the employment status of all indlviduals who were hired on or after November 6, 1986, by
the Conlractor as well as any sub-contraclor or sub-contrastors. The usual method of
verlfication is through the Employment Verification (1-9) form.

With the submission of this proposal, the Contractor must cerlify without exception that
such Conlractor has complied with all federal and state laws relaling to immigration and
reform, Any misrepresentalion in this regard or any employmaent of persons not
authorized to work In the Uniled States conslilules a material breach and, a! the State’s
option, may subject the contract to lermination for cause and any applicable damages.

Unless providad olherwise hersln, all Contractors are expectad to be able to produce for
{he State any documentation or other such evidence lo verily Contractor's IRCA
compliance with any provision, duly, certification, or like item under the conlract.

Contractor will provide a copy of a signed Cerliticalion Regarding Immigration Relorm
and Control Form (see RFP Section 6) with the signed contract.

Implied Requirements. All producls and services no! specifically mentioned in this
solicitation, but which are necessary to provide the funclional capabilities described by
the Specificalions, shall be included. Furthermore, all products and services required o
make the Conlraclor's proposal functional shall bg identified in the Contracior's proposal.
If additional products or services are later found to be necessary to make the Contraclor's
proposal functional, or lo make the Contractor's proposal compliant wilh the
Specifications, regardless of whether the additional needed products or Services are
identified as being necessary by the State or the Contraclor, such products or services
shall be provided by the Contraclor at no charge 1o the Slats.

Ownership. All data, forms, procedures, soflware, manuals, system descriptions, and
work flows developed or accuimulated by the Conlractor under this contract shall be
owned by the using agency. The Contractor may not release any materials without the
writlen approval of KDOR.

Data. Any and all daia required to be provided at any time during the procurement
precess or conract lerm shall be made available in a format as requesled and/or
approved by the Slate.

Vendor Contracts. The parties shall include copies of any conlracts, agreements,
licenses, warranties, ete. thal are referenced in this conlract or this contracl's
altachments. Slale of Kansas form DA-146a remains a mandatory requirement in all
contracts.




5.47

5.48

5.49

5.60

5.54

5,55

{ime in a manner deseribed in Sec. 1.15.1 of Attachment 2 — Statement of Work,

Blank Term. This term Intentionally left blank

Licenses. Contractor grants the State, includling its agents and employees, an
irrevocable, perpetual, non-exclusive, royally-free license to use the IRP Syslem,
including Contraclor's Pre-Existing Software and any Custom Software developed
pursuant to this contract, and for the |RP System’s use by the Stale lo exscule,
reproduce, display, perform, distribitte copies of, and prepare derivative works Dased on
such propristary items, including derivative works developed through the K-CRAFT
project. The IRP System license, granted by Contractor lo the State, shall permit the
State o access the IRP System from within or oulside the Slale lo carry out Kansas
business requirements and Specifications thal are set out in this contract, RFP, and
Proposal. The IRP System Hcense, granted by Contraclor to the State, shall include
derivative works of the |IRP System resuiting from maintenancs, or services work

performed by the Conltraclor.

The State shall have the right lo purchase Contractor's IRP System Source Code at any

Acceptance, No contract provision or use of iteins by the State shall constitute
acceplance or relieve he Contractor of Hability in respect to any expressed or implied
warraniies. All exprassed and implied warranties not otherwise contained herein shall
not be waived,

Payment Retainage. An amount representing twenty {20} percent of each deliverable
payment amount payable under this Contract, pursuant to “1,15.2 Schedule for
Deliverables with Payments” in the Statement of Work, shall be withheld by the State until
90 days after the linal State approval of all deliverables, listed in 1.15.2 in the Stalement
of Work, refating to each respeciive phase, are performed by the Conlractor under this
Coniract {excluding maintenance services referenced in Allachment 4} and formal
acceplance by lhe State of the new K-CRAFTS systam, via implementation of the IRP
System into production with expected funclionality, Compensation is nol deemed to have
bean earned until all conditions precedent to payment have been met,

Equipment. Ali proposed equipment, eguipment oplions, and hardware expansions
must be identified by manufaclurer and model number and deseriptive literature of such
squipment must be submitted with the proposal,

Transition Assistance. In the event of contract lermination or expiration, Coniractor
shall provide all reasonable and necessary assistance to the State to allow for a
functional transition to anolher Contraclor. Conlractor shall be respensible for all
associaled costs and expenses for such transfer,

Award. Award will bo by line item or group tolal, whichever is in the best interest of the
Slate of Kansas.

Certification of Materials Submilted. The response to this request, logether with the
specificalions sel forth herein, and all data submitted by the Conlractor lo suppor! the
response including brochures, manuals, and descriptions covering the operaling
characterislics of the item(s) proposed, shall become a parl of any contract between the
successiul Proposer and the State of Kansas. Any writlen representalion covering such
matlers as reliability of Ihe item({s}, ihe experience of olher users, or warranties of
performance shall be incorporated by reference into the contracl.

Inspection. The Slale reserves the right o rejscl, on arrival al destinalion, any items
which do not conform to the specifications of this Requesl,
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Background Checks and investigations of Stall. The Stale may, at its sole discretion,
conduel backyround checks and invesligations of Contractor's stall. Contractor and Stadf
consent and agree to supply such personal information, including a tull set of linger prints
able 10 be processed and any addilional information as may be required by lhe K-
CRAFTS Project Manager and the Kansas Bureau of Investigation to perform
background checks and investigations. Contractor is responsible for getting staff consent
prior to starling work on this contract,

Recrulting of Stale Staff. Neither the Conlractor nor any of its Subcontractors shall
directly recruit any State stalf for employment or subcontracting opportunities for the
duration of the contract. Further, neither tha Contractor nor any of its Subcontractors
shall contact, hire, contract, or subcontract with any State employee who worked on the
K-GRAFTS Project in any way {or a period of iwo years afler any employee’s termination
of employment with the State withoul the wrilten consent of the Secretary of Revenue or
the Secretary’s designee,

Dellverable Performance. Contraclor warrants that it will imely perform all deliverables
by the established deadlines. '

Warranty. Contractor agrees lo a "standard” warranly of one year from date of final
acceplance of phase 1 of the IRP System. This warranly 1o the State shall be also
included in the cost of the contract and Contractor warrants tho following:

A.  The Contractor (including any subconlractors) will be the sole point of contact on any
problems with all software, equipment, or systems during the warranty period.

B. The Contractor shall be responsible for all work performed under these
specifications. The Conlraclor shall make good, repair and replace, at the
Contraclor's own expense, as may be necessary, any defective work, if in the opinion
of agency and/or Division of Purchases said defect is dus to imperfection in material,
design, or workmanship for the warranty period specified.

C. Contractor represents and warrants 1o the Stale as follows, and Contracior
acknowledges thal all of such representations and warranties in ils responses to he
RFP (including the representations lhat Contractor meels the minimum qualifications
conlained in the RFP) are material and have been relied upon by the State in: (i)
selecling Contraclor to perform the services described in the RFP and this Conlract;
and (it) entering into this Contract. Contractor agrees and warrants the following:

1. Corporale Existence and Authority, Contraclor is a corporation existing
and in good standing under the laws of the State of Arizona, is qualilied to do
business in the State ol Kansas, is properly registered with the Kansas
Sacrelary of Stale, and has all necessary power and authority to enter into
this Conlract and to perform all of its obligations pursuant to this Contract.
Contractor shall provide prompt notice to the State of any merger or
combination with any olher entity during the term of this Confract. In the
event that a merger, dissolution, or sale of a substantial portion of the assels
of the Contractor is contemplated, the provisions of Section 5,25 shall apply.

2. No Conflict. Neither the execution and delivery of this Contract, nor the
fulfilment of or compliance with the terms and conditions of Ihis Contract, nor
the consummation of the transactions contemplated by this Contract confiicts
with or resulls in a breach of the lerms, conditions, or provisions of any other
contract, agreemenl, instrument, or order of any court, governmental body, or
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achninisirative agency to which Contractor is a parly or by which Contractor
or its property is bound.

3. Duly Authorlized. The execution and delivery of this Contract has been duly
authorized by all necessary corporate action of Contractor and consiitules
the valid, legal, and binding obligation of Contractor, enforceable in
accordance with its lerms.

4. Proprietary Information and Licenses. Contractor shall disclose (o lhe
Slate upon request all relevant proprietary information related e the Project.
Conlractor warrants: 1) That this proposal is an original work and has not
been submitied for publication or publishad in any other medium; 2) That this
proposal will not violale any righis of third parties; 3) That this proposal does
not contain any libelous malerial; and 4) That all informalion contained within
this proposal that the Contractor deems proprielary or represents lrade
secrets has been properly marked and submitted in accordance with RFP
Section 2.7. Conlraclor agrees lo waive any legal remedy Conlractor may
have against Stale and to indemnity and hold the Stale harmless from any
claim, demand, sult, action, proceeding, or prosecution (including liabilily,
loss, expanse, attorney's fees, or any damage)} asserted or insliluled by
reason of the submitied proposal or other. information provided lo the State
by Conlractor. The Stale shall have the right in its discrelion fo exlend the
benefit of this indemnification to any person or sntily at any time, and
Contractor shall be liable as if originally made by the Stale.

5. All Statements True. All statements and representations made to the Slale
by Contractor in the Proposal, during the selection process (including oral
interviews), during the negotiation of this Conlract, and in the pertormance ol
this Contract are true and correct as of the date of this Conlract.

D. Contractor warrants thal any-deliverables provided pursuant lo lhe applicable
Sialement of Work will perform substantially in accordance wilh the specilications sel
oul in the Statement of Work, Conliraclor's obligation hereunder wilt be 1o promptly:

{} Bring such deliverables into subslantial compliance with the specifications, al
Conlracior's sole expenss; of

{il} Grant the State a full refund of all the amounts paid by the Slate relaling lo
any such non-conforming deliverables.

1. If Contractor receives written noticeo of such dafects during the warranty period,
Contractor shall immediately repair, fix, or make workable, that porlion of its work
producls which are delermined by the Slale lo be deleclive,

2. The warranty period begins on the dale of Final Acceplance of the [RP Syslem,
via implementation of the IRP System, Phase 1, inlo production. "Final
Acceptance" shall mean the date the Stale has accepted all Deliverables and
Services required by this contract, in the manner described in the Statement of
Work, Section 1.13, relating to Phase 1, tor purposes of this warranly section. In
addition, it a Deliverable has been compleled by the Contractor and accepted by
the State in advance of {he Final Acceptance date, Contractor shall ba
responsible for conforming with these warranty requirements, as lhay relate lo
the Deliverable, beginning upon Deliverable acceplance, through to the Final
Acceplance dale, and the following one year Warranty period, Furlhermore,
Contractor shall be responsible for conforming with these requiremenits, as they
relale {o the Dsliverables associated with the “Title Management! System for IRP"
during the warranty period.
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3. Warranily ropairs will be made al no cost lo the State. Contraclor will pay all cost
of consuiling services related to such repairs and ali cost of fravel, lodging, and
related out-of-pocket costs for visils to the Slate sites which are necessary lo
affect such repairs.

4, Response Time. Contractor warrants that will timely respond to requests for
warranty or other services under this contract and thersafter Contractor shall
rernedy any programming errors, defects, or breach of warranly promptly at no
charge or cost lo the Stale. In the avent that the System is inoperables,
Contractor shall immediately apply such resources as are nacessary lo corract
any problems. Contractor shall respond to emergency requesis using boih the
Issues tracking system and a phona calf fo the escaialion help desk for service
and any warranty immediately and no faler than one hour and correct any such
problems. Coniraclor agrees thai its failure to respond to Slate’s request for
service within the timelrames identified hereln will result in the Coentractor being
financially liable and responsible for all costs and expenses lhe State incurs for
finding a third parly to solve or lix any problems with the wark under this
Coniract. ;

E. Keys, Time Locks, Access, Source Code, and Electronic Soltware Disablement and
Repossession Warranty, Conlractor represents and warrants that it will not under
any circumstances or conditions install various disabling devices, access codes,
Iraps, copy-prolection devices, keys, time or date bugs, lock-up or deactivating
devices, time bombs, termination by remole access, removal of source cods, or other
programs or code in the sofiware or work product which coutd erase, corrupt, restrict
use of, modily any data of the State, ireeze, interlere wilh, or prevent the State’s use
of lhe soltware or its computing environment, destroy or lerminate sofiware or work
product or data contained in it, or bypass any internal or external software securily
measure in order to obtain access to the systems or dala of the State wilhout the
written consent of the State. Contraclor also warranis that no other similar types of
electronic technigues will be used at anylime in the fulure. Should any such device
appear at any lime in the system, software, or work producl, Contractor agrees 1o pay
for any and all damages, expenses, costs, and losl revenue, inciuding reasonable
attorney's fees incurred by the State. Contractor shall also agree lo pay punitive
damages for installing any such disabling device as determined by a Kansas Slale

Courl.

F. This warranty period shall be concurrent wilh the first year of the parties’
Maintenance and Services agreement referenced in Sec. 1.14 of the SOW,

Aftachment 2.

Performance Guarantees. The following are areas where Contraclor guarantees
performance, Fallure to mest the required performance standards or guarantees will
resull in the Conlraclor being assessed and responsibie for performance guarantee
amounts as listed in this Section.

Coniraclor shalt be responsible for seli-reporling performance failures or errors and
timely submitling liguidaled damages amounis due to the State. Conlractor shall
establish and maintain a system lo monilor and report performance. Contractor will
submit a measurement report to the State ten business days after the end of sach
calendar month unless otherwise waived by lhe Stale. Contractor plans to address the
measurement raport by having weekly status reviews with the Stale’s K-CRAFT project
leam to addrass issuss, aclion items reviewed, and risks raised and mitigation plans put
in place. The measurement report will include all data reasonably necessary lo evaluate
whether liquidated damages are due and shall be in a format delermined by the Slate.
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The measuring period for the purpose of considering and calculating performance
guarantees shall be on a monthly basis, unfess otherwise indicated. Contractor shall
work with State in good failh to provide additional information reasonably requested by
State for evalualion of liquidated damages. The State shall waive any liquidated
damages otherwise payable by the Condractor under this section if the Conlractor can
tlemonstrate to the Stale's satisfaction thal a performance standard failure was
altributable to an unconirollable circumstance (i.e., an exlernal event not reasonably
within Conlractor’s ability to control or the Slate’s lallure 1o meet an agreed upon project
plan deadiine for a State-assignad responsibility). State shall work in good {aith wilh
Coniractor when determining when an uncontrollable circumstance has occurred.  The
parties intend the flquidaled damages amounts stated In this Adicle fo compensate, and
riol punish for, a breach of the conditions indicaled below:

A. Failure of Conlractor to limely and successiully provide an IRP System for
implementation and preduction by January 1, 2014, that satisties the agreed upon
requirements and specifications of the State. Such failure shall result in a $75,000
per day liquidated damages assessment against the Contractor.

B. Failure of the IRP Syslem to comply with the service level agreement requirement
that the solution provide full functionalily 24 howrs/day, 7 days/weel, 99% of the time,
excepling scheduled maintenance, pursuant to SLA-1.00. Such iaflures shall he
determined on a weekly basis and lhe Contractor agrees and shall pay the State
$2,500.00 per weekly occurrence. If there is a nelwork issue or infrasiructure issue
for which the State is in controf andior which is out of Ceitle's conirol this liquidated

damage will not apply.

C. Reassignment of key personnel without the Stale’s limely wrilten approval,
Contractor agrees and shall pay the State $10,000 per occuirence for faflure to timely
get wrilten approval of reassignment of key personnal,

D. Failure to timely and diligently respond in a case of a disaster assistance request.
Conlraclor agresas and shall pay all damages, costs, and expenses associated with
this type of event for failire to timely respond.

E. Failure of Contractor to timely and successfully provida the KITO an approved,
detailed project plan. Contractor agrees and shali pay the State $100,000 for this

{aiture,

. Responses lo Legistative Requests are regularly due within two business days.
Conlraclor agrees and shall pay $2,000 lo the Slate per occcurrence for failure to
timely mee! the stated deadline for Legislalive Requests.

There shall be a lolal dollar cap on fiquidated damages that may be assessed, pursuant
to this section, by the Stale agains! the Contractor of $500,000.00, including any cosis
identitied in this section for altorney fees, costs and expenses,

Prompt resolution of problems or issues is expected but will not reduce or eliminate any
performance guarantes amounts imposed due {o fallure to meel the standards outlined
below. Performance guarantees shall be atlomalically assessed unless otherwise
waived in wriling by the State. If Contractor fails to meet the proposed standards, the
performance guarantee described herein will be one remedy available 1o the State for
such failure, along with ali other remedies at taw and in equity, Contractor has 30
catendar days to dispute In writing any amounts due. However, all performance
guaranlees are due within 60 calendar days after assessment regardless of the status of
any disputed amount, Otherwise, Coniractor shall pay an additional amount of $5000 per
day payment if not received by the State when due unless otherwise setolf by the State.
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The State has final authority io determine whether a disputed assessment of
performance guaraniee will be credited to Contractor. The Slale will respond lo any
dispute within 30 days of receipt. The Contractor shall also pay the State's reasonable
altorney's lees, cosls, and sxpenses Incurred should any matter be conlested by
Contractor, including but nol limited to court and mediation fees and cosls. In the event
the Slate agrees with any dispute, the assessment and collection of any disputed amount

will be refunded o Contractor.

indemnity and Hold Harmiess.

General. Contractor shall indemnily, defend, and hold harmless the Slate and ils
depariments, agsncles, and afliliates, including its olficers, directors, agenls, and
employees, from and against all claims, demands, liability, actions, losses, and expenses
{including reasonable atlorneys' feas) and all other liabilittes, asseried against or incurred
by State withoul limitation relaling to or arising out of, direclly or indirectly, a faifure lo
perform or breach by Contractor of this Contract, including a breach by Coniraclor of its
obligations under this Section 4 and lor bodily injury or death of any person or damage or
destruction of any properly, whether balonging lo the State or another, excepting only
injury, dealh, damage, or destruction, io the extent It Is caused by lhe negligence of the
State. The Stale shali give reasonable nolice to Contractor of any such claim, loss,
action, damage, expense, or other liabilily. Conltractor shall further protect, defend,
indemnify, and hold harmiess the State againsl any damage, cost or Hability, including
reason-able attorney's fees, by third parltes for any and all Injuries to persons or damage
to properly arising from infentional, willful, or negligent acts or omissions of Contractor, its
officers, employses, agents, or subcontraclors, a criminal, fraudulent, or dishonest act by
Conlractor, its officers, employees, agents, or subcontraclors.

The Stale shall no! be preciuded from receiving the benelfits of any insurance the Con-
tractor may carry which provides for indemnification for any loss or damage to property in
the Conlractor's custody and control, where such loss or destruction is to State property.
The Contractor shall do nothing to prejudice the State's right to recover agains! third
parlies for any loss, destruction, or damage to Stale property,

intellectual Property Indemnification and Hold Harmiess. Contraclor represents and
warranis that any Developed Soltware produced hereunder doss not violale any patent,
copyright, trade secret, rademark, or other proprielary right of any third pariy, and thai
Contractor has the right to make disclosure and use of ail such information used by Con-
tractor in the perlormance of the Services. H Contraclor uses any palenled, trademarked,
or copyrighted designs, devices, malerials, or other properly, tangible or intangible, in
connection with its performance of ils obligations under this Contract, it shall provide lor
such use in an approved legal manner by making a proper agresment with the palenlee
or owner of such trademark or copyright and shall defend and hold State harmless on
any claim relaling to such ilems or use by the Coniraclor or State, Specilically, if any
claim of infringement is made by any third party againsl the State, exclusively due o the
Stale's use of any Work Product provided by Contractor hereunder, the State shall notify
Coniractor and Contraclor shall defend, indemnify, and hold the Stale harmless against
any and all liability, losses, claims, expanses {including reasonable attorney's fees),
demand, or damages of any kind arising oul of or related 1o any such claim, whether or
not that claim is successiul. 1f the State is enjoined, or likely 1o be enjoined as
determined solely by the Siale, from using any of the Work Product because of a claim of
infringement of proprietary rights of any third party, at the State’s request and option, the
Contraclor al ils own expanse shall:
{i} Obtain for the State the right 1o continue using such Work Producl;
(i) Replace or modify the Work Product to make it non-infringing, so long as the re-
placement or modification conforms 1o the Statement of Work and does not ad-
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varsely impact functionalily or performance of the Work Product running in the

State's production environment; or
(i} Terminate this Contract and refund all paymerts made by the Stale hsrein,

Contractor's Negligence. The Contfractor shall also hold harmless and indemnily the
Stale agains! any and all loss or damage fo ihe extent arising out of tha Contraclor's
negligence In the performance of services under this contract, and also including but not
limited io:

{i} Any and all civil or criminhal loss or damage to the exten! arising out of the Con-
tractor's intentional or unintentional {ailure to comply with Federal Immigration
Statutes and Regulations.

{ii} -Any and all loss or damage to the exlent arising out of lhe Contractor's intention-
al or unintenlional failure 1o protecl and secure personal data ol any kind. The
State shall in its sole discretion make lhe determination of lhis provision.

Survive Termination. The provisions of this Arlicle survive termination of this contract.

Insurance. No contract will be executed. unless and unti appropriale insurance
coverage is secured and sufficient evidence of insurance coverage is delivered lo'the
Slate. Any insurance required by the Stale shali be in a form and subslance acceptable

to he State.

All required Insurance shall be issued by companies that are A.M. Bast A+ linanclally
rated and duly licensed, admilted, and authorized to do business in the Stale of Kansas,
The State of Kansas will be named as an additional insured on all coverage's, as
appropriale. Required coverage's are to remain in elfact throughout the lerm of the
resulting contract and proof shall be provided to Siate within 48 hours of a request.
failure to maintain required Insurance coverage during the term of the contract shali be
considered a material breach and grounds for termination of the contract, The cos! of all
required insurance shall be included in the Proposer’s proposal. The Slate may
purchase the required coverage for Contractor should Contractor tait o maintain the
required coverage and seloff that cost and expense against amount the State may or
does owe Contractor for services under this contraclt,

insurance provisions shall be al least as follows:

A. Workers' Compensation and Employers’ Liabilily coverage with limits consistent
with Kansas statutory bensliis, and, if some of the projec! will be done oulside
Kansas, the laws of the appropriale state(s) where work on the project will be
done. Employers’ Liabilily coverage with policy limits of at least $500,000 or the
statutory limit, whichever is greater,

B. Commerclal General Liabllity with a combined single lim#t of al least $5,000,000
psr oceurrence wrilten on an occurrence basis. Al limils shall be in addition to
dafense costs.

C. Businass Auiomablie Liability Insurance for all owned, non-owned, and hired
vehicles with a minimum combined single limit of at least $1,600,000 per
occurrence for bodily in-jury, personal injury, and/or properly damage liability.

D. Professional Liability Insurance covering all staff with a limit of at least
$1,000,000 per incident and $3,000,000 aggregate.

Subcontractors: Coniracior shall include all subconiractors as insured under ils policies
or shall furnish separate certificates for each subconiraclor. All coverage’s for
subconiractors shall be subjec! to all of the requirements siated harein.

The Proposer accepts full responsibility for payment of all insuranca lislad above,
including but not limited to unemployment insurance and social securily as well as all
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5.64

5.65

5.66

income lax deductions and any other taxes or payroll deductions required by law for ils
employees engaged in work aulhorized by this contract,

Contractor's Preexisting Obligations. Contracior represents and warranls that
Conlractor, ils employees and agenis, are under no preexisting obtigation or obligations
incansisient with the provisions of this contract. Contractor warrants that it has the right
lo disclosa or use all ideas, processes, designs, dala, and other information which
Contraclor had gained from third parties, and which Conlractor discloses or uses in lhe
periormance of this contracl.

Financial Interests. Conlractor shall promptly disclose in writing to the State alf aclual
or polential financial relalionships Contraclor may have with respect lo, or resulling from,
any recommendations or advice given by Contractor to the Stale.

Notlee of Litigation. In the event of iitigation involving this Contract or any maltler
perfarmed or produced or relaled o this Contract (herealler referred fo as "Litigation”),
the Conlractor agrees to the-following:

a. The Caonlractor will promptly notily the Slale afier learning of any Litigation.

b. The Contractor will cooperate fully by providing the State with all non-confidential
- relevant information and documents within its control as requesied,

. The Coniractor will reasonably assist the Slate in the defense of any Liligalion,

d. The Contractor will be responsible for all the litigation-related fees, costs, and

expenses, including altorney's fees, of the Contractor, State of Kansas,
Department of Revenus, K-CRAFTS Project, and any Slale Departments,
Agencies, Boards of Trustees, Alflliales, Officers, Directors, Agents, and
Employees when the litigation is related 1o the Contracl. For purposes of this
paragraph, "litigation” includes litigalion relating to mallers involving this contract.
The Slale reserves the right to selacl and retain counsel.

8. Pending any dacision, appeal, or judgment of liligation or the Seitlement of any
litigation or other dispule belween the parties, Contractor shall procaed diligentiy
and shall not disconlinue performance of the Contract.

f. Contractor shall be liable and responsible for s nagligent and intentional acts or
omissions and the negligent and intentional acts or amissions of lls amployees,
officers, directors, or other refative entities.

g. In the event the State or any ol its slaff is the sole, named delendant in Liligation,
such parly shall have discrelion 1o defend, setile, compromise, or otherwise
resolve such Litigalion. Conlraclor shall be liable for the State’s costs, expenses,
and attorney's fees.

h. In the event the Conlractor or any of its slaff is the sole, named defendant in any
Litigation relaied to this Coniract, the Contraclor shall keep the Stale informed of
the status of the Litigation and any decision to sellle, compromise, or otherwise
resolve the Litigation. However, any seltlemeni, compromise, or other resolution
must be approved in wriling by the State.

i. in the event the Slale and Coniraclor are codefendants in any Litigation, the
parties will cooperale fully with each other io defend, seltle, compromise, or
otherwise resolve such Litigalion consislent wilh the terms of this Contract,

i in the event any entity other than the State or Contractor is named as a
defendant in Litigation related to this coniract, the State ¢can elect to defend,
sellle, compromise, or otherwise resolve such Litigation with respect to those
other enlities. Contracior shall be liable {or the State's costs, expenses, and
atlorney's fees.

k. Contractor shall timely nolify the State of any suil or investigation by a public
entity involving simifar services under a contract with another State.

Payment. Payment Terms are Net 30 days. Payment dale and receipt of order dale
shall be based upon K.S.A. 75-6403(b}. This Statule requires slate agencies o pay the
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full amount due for goods or services on or belore the 30ih calendar day aiter the dale
the agency receives such goods or services or the bill for the goods and services,
whichever is later, unless olher provisions for payment are agreed io in writing by the
Contractor and the stale agency. NOTE: If the 30th calendar day noled above fails on a
Salurday, Sunday, or legal holiday, the following work day will become the required
payment date. In the event there is a dispute regarding performance of service or
deliverables the State may ofiset it against any amounts owed lo Canlractor.

Payments shall not be made for costs or itemns not fisted in the Contractor's proposal,
response, or bid. Paymenl by Stale may be withheld in any reasonable amounl lo
ensure propser performance.

Payment schedule shall be on a frequency mulually agreed upen by both the agency and
the Contractor and must be in accordance with Cost Tab 3, Schedule 3 — Deliverables
Payment (see RFP Section 4.9) from the Final Contract. If portiens of this delinition are

. deemed lo be inconsistent with Section 5.50 (Payment Relalnage) and Section 5.71

{Acceptance of Deliverables and Services — The Quality Assurance Review Process,
those definitions and methods of payment shall conirol. .

Viruses. The Conlraclor shall take afi precattions that are reasonhable, customary, and
commercially practical to avoid providing the Stale with any soflware that contains or
introduces a virus which contaminales or damages the Slate's equipment or ils
mainframe, nelwork, personal computing, or other operating environmenis' hardware
including the hardware or soflware of any third party authorized to b connected 1o the
Stale's computing environments.

independent Project Assistance. The Slale may elect 1o retain one or more third
parties to provide indspendent lechnology, procedure, project management, aualily
assurance monitoring, and/or other management assistance in the contract negolialions
and implementation process resuiling from this RFP. The objective of this external
assistance is to provide an independent assessment of projecl progress and problems,
provide managemenl assislance as determined by the Stale, and proactively recommend
slrategies and aclions lo avoid or mitigale project risks. The Contractor shall work
cooperalively with any such third parly; share all Conlraclor project management and
implementation-related plans, working papers, and documentalion associated with the
project; and maintain a candid and open communication forum with the third party as well

as the Siale.

Project Management Methodology. The Stale of Kansas has adopied a uniform
Project Managemeni Methodology for all Information Technofogy {IT) projects valued al
$250,000 or mare. The methodology can be found at hitp://da.slate ks.us/kito under “IT
Project Management.” Kansas has enacled comprehensive statutes (K.S.A. 75-7203 etl.
seq.) dealing with the architecture, management, and oversight of IT aclivities slatewide.
The Information Technelogy Executive Council (ITEC), implementing their oversight
responsibilities under those statutes, has adepled ITEC Policy 2500, which can be found
al htip:ffwww da.ks.govfitec/ITPaliciesMain.htm. That policy sets forth project reporting

requirements.

The Contractor shall deliver to the agency all informalion regarding contractor
performance necessary for the agency to meet ils project reporling obligations under
ITEC policies. Such information may include, bul shall not be fimited to:

A, Work Breakdown Structure:

{i With summary level lasks; and

(ii) With individual tasks al less than or squal to 8Q hours aplece,
B. Estimated cost lo completion dala;
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Ganli charis:

{i) With critical path identification;

)] With identilying milestones;

(iii) Showing progress to date;

{v) With identilied start and finish dates for all tasks; and

{v) Correlated one-to-one with the Work Breakdown Struciure.

When requasted by the Stale, the project reporting information shall be provided in
compatible electronic form, as well as prinled outpul. The Stale uses Microsoft Project
2007 as lis primary project managemen! soflware packags.

Larger or more complex projects, or projects encountering difficulties, may require
additional data reporls, or an increased reporting frequency. Such additional
requiraments shall.be maintained and supported by the Conlractor, If required by the
agency to meet the raquirements of the Kansas information Technology Oftice (KITO} or
ihe lagisiative Joint Committee on Information Technology (JCIT).

570  Acceptance of Deliverables and Services ~ The Quallly Assurance Review Process
(QARP). The Stale will accept all Deliverables and Services according to the Qualily Assurance
Raoview Process (QARP) described below. This process shall be foliowead In conformance with
any acceptance and payment process and criteria specifically designed for this Contract,

A,

In each Inslance, parlies shall mutually agroe on the acceplance criteria for each
Deliverable or Service prior lo starling development of that Deliverable or Service,
The Coniractor is rasponsible for ensuring that the agreed lo format Is documentsed
and signed by ihe Stale’s K-CRAFTS Project Manager and the Contractor Project
Manager prior to inilialing activities.

Alter the Contractor has completed a Deliverable or Service under this Contract, the
Contractor shall submil such completed Service or Deliverable along with a formal
acceptance letler and a signed copy of the agreed upon acceptance criteria o the
State's K-CRAFTS Project Manager (or designee) for approval. Unless otherwise
specitied and agreed lo, Contractor shalt submit five paper hardcopies (if a
document) and one copy in edilable electronic format on CD.

The State's K-CRAFTS Project Manager {or designee) shall have up (o five or
otherwise mutually agreed upon number of working days following receipt of each
Deliverable to complele the QARP process. Deliverables received after 10:00 a.m.
wilt be considered delivered the next working day,

If the Deliverable provided by the Contraclor is accepted by the K-CRAFTS Project
Manager under QARP, the State's K-CRAFTS Projact Manager shall notify
Conlracior by returning the signed acceplance lelter within tive or olherwise mulually
agreed to number of working days of receipt of the Deliverable from Contractor,

Contractor shall submit 1o tha State a wiillen involce for all QARP - accepted
Deliverables.

The State’'s K-CRAFTS Project Manager shall notily the Contractor in wriling within
ten or other-wise mutually agreed to number of working days of receipl of a
Deliverable trom the Contractor if a Deliverable or any poition thersof is unacceplable
under the QARP, and shall set forth the particularily and specificily of the reason for
the rejection of the Deliverable,

Conlractor shall have up 1o five or otherwise mutually agreed to number of working
days from the date of receipt of written notification of rejection of a Deliverable to
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correct lhe deficiency or deficiencies and bring the Deliverable into compliance with
the requiromaents of the Contract. Should rejection of the deliverable impact the
content of other non-compleled deliverables, the Contractor and the State’s K-
CRAFTS Projecl Manager mus! delermine a mutually agread to number of days for
re-submission that minimizes the overail impaci to the project schedule.

H. Upon receipt of such Deliverable resubmilted for approval, the Stale's K-CRAFTS
Project Manager shall have up lo five or otherwise mutuaily agreed to number of
working days 1o determine whether the deficiencies specified in the rejection nolice
have been correctad. This subsequent review shall be limited to the original
deficiencies and the portions of the deliverable thal were dependent on the
deficiencias.

L. After the above process is repeated and if the deliverable or any portion thereof is
again found to be unacceptable, the process described in this section shali ba
repeated untit. (a) Acceptance by the State's K-CRAFTS Project Manager; or (b) The
Stale, at its option, terminates the Conlract for cause as specified within the Contract;
or (¢} The State’s K-CRAFTS Project Manager grants the Contractor a delay or
waiver and documents the same in writing; or (d}The State and the Conlractor
mutually agree to amend the coniract.

J. Noinvoice shall be honored by the State unless and dntil prior acceptance through
the QARP process Is oblained for the Deliverable or Service relating 1o said invoice.

K. During the summaer of 2013, the State’s K-CRAFTS Project Manager and the
Contraclor's project manager shail develop agread upon, detailed crileria and melrics
for the State determinalion thal the IRP System Is ready for implementation,

Technology Architectural Compliance. Allinformation technology iniliatives and
acquisitions wifl comply with the Kansas Information Technoiogy Archileciure, which can
be viewad at hitp./foits. ks.govikilo/cita/KITA.htm (as of the date of this contract's

exacution).

For information lechnology projects with lotal cumulative cost greater than $250,000,
project plan documents must include an Architeciural Statement for review by the Chief
Information Technology Officer (CITO) of the appropriate branch.

Compliance wilh the Technology Architecture is assured when:

A. An ilem is selected for purchase from a state contract listed In the Technology
Archilecture; or

B. An item is included in a general calegory lisled under the heading “Accepltabie
Standard” or "Emerging Slandard” in the Technology Archilecture: or

C. The item conforms to a technical standard fisted under the headings “Acceplable

Standard” or “Emerging Standard” in the Technology Architecture.

Compliance with the Technology Architecture is problemalic when an item conforms {o a
technical standard or is included in a generai category under the heading "Retired
Standard” in the Technology Architecture. Conlraclors shall provide justification for new
acquisilions or initiatives that are proposed under this heading. All siate contracts for
information technology products must conform 1o the Technology Architeclure.
Contraclor cortifies and warrants that all thelr offerings are In conlormance with the
Kansas Information Technology Architecture,

Blank Term. This term intentionally left blank.
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Security. The approach to security shall conform 1o the standards set lorth by the
National Institute of Standards and Technology (NIST) as detailed on their website.
These standards can be found by accessing this link:
hiiprdicsre.nist.gov/publications/nisipubs/800-53-Rev2/sp800-53-reva-final pdf,

The approach lo securily shall also conform to the slandards set forth by the Information
Technology Securily Council as adopted by the Informalion Technology Executive
Council and posted at: hitp:/Awww.da ks.govfitec/Documents/I TECITPolicy7230A. pdf.

Services. In the event State requests consulling services which would result in furlher
modification (Change Conlrol Request) lo Contraclor's Kansas IRP Syslem provided
pursuant to this conlract, Conlractor shall support and warrant such Change Control
Request pursuant to the parties’ maintenance and support agreemen,

Coples of Documentation and Software.

A, Additional Coples of Documentation and Soflware. The Stale may make an
unfimited number of coples of the Software and related documentation for: (i)
production use aceording {o the terms of this Contract; (i) archive for emergency
back-up purposes; {iii) training purposes; and (iv) disaster recovery testing
purposes; and may modify or merge the Software wilh olher software. Stale may
maintain and store alf copies of Documentation and Soflware at any location
wiihoul notice to Contracter,

Conlractor shall initfally provide the State with two copies of the updates and new
versions of the Software and a reasonable number of copies of all
Documentation according to subject area. The State may also make an
unfimited number of copies of Documentation solely for the State’s use.

B. Documentation for versions and updates. The State may make an unfimited
number of copies of the new versions and updates of the Software and related
documentation for: (i) Production use according to the terms of this contract; (i)
Archive for emergency back-up purposes; (iil) Training purposes; and {iv)
Disaster recovery testing purposss; and may modify or merge the Software with
olher software. Slate may maintain and store all copies ol Bocumentation and
Software al any location withou! notice to Contractor.

Contractor shall initially provide the State wilh two copies of the updales and new
versions of the Software and a reasonable number of copies of all
Documentation according 1o subject area. The Slate may also make an
unlimited number of copies of Dociamentation solely for the State’s use.

Transfer and Assignment of Documentation. The Slale may transfer and assign
documentation, training manuals, elc. to any new agency, depariment, or other State
entity withou! nolice or permission from Condracior,

Date Data Compliance. The contractor warranis fauit-iree performances in the
processing of dale and date-relaied data (including, but not fimited o, calculating,
comparing, and sequencing) by all goods and services delivered. Fauli-free performance
includes, but is nol fimited lo, the manipulation of data with correct resulls when using
dates prior to, though, and beyond January 1, 2000, and shall be transparent o the user.

Hardware and sollware products, individually and in combination, shall provide the
correct system date and correct calculations which utilize or refer lo the date dala,
withou! human inlervention, including feap year calculations. Hardware and software




products, individually and in cembination, shall also provide correct results when moving
forward or backward across the year 2000.

5.77  Deliverable Date: The Conltraclor agrees to have a working IRP Syslem in place for
production use in Kansas and meeting Specifications and Kansas functional and
lechnical requirements for IRP Syslem and H.B. 2657 (2012) by the due date of January

1,2014.
578  Blank Term. This term intentionally left blank.

579  Change Control Process

During the term of this contract, either the State Project Manager or Contractor's Project
Manager, provided an authorized State employee sponsors such change, may propose
to modlify the scope of the deliverables or services provided for in this contracl . In such
cases the parly requesting the change shall forward to the other parly a wrilten Change
Control Request pursuant to the protocol set forlh in the altached Change Control
Process. The payment siructure for a Change Control Request may be either fixed
fee/fixed scope or time and malerials based as the Slate may deem 1o be In ils best
interests. Should a Change Control Request require preliminary analysis, costs for such
analysis shall be borne by Contractor except in the instance of an extraordinary request,
which such cost shall be agreed upon by the parties.

5.80 Signatures. Signatures herein shall serve to hind the parties 1o this Conlract and
Contract, The parlies represent and warrant that they have the aulhorily to execute this
Contract, have reacl and thoroughly understand the terms, conditions and altachments.

This Contract shall be binding on any person or enlity that is a successor or purchaser of

Contractor.

CELTIC CROSS HOLDINGS, INC. STATE OF I(ANSAS

By: / /,9"//; // By: //}AQ

Name: Jog WcCormick / . Name:Nick/Jordan

Title: -President & Title: Secretary of Revenue for the

2 State of [<ans
Date: I//}‘/g@/ S Date: L’}a
/ / r~>
S =

I hereby cerlify thal the competitive bid/pracurement laws of the Stale of Kansas have been jj"»

-2 i

followed,

State of Kansas

)
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o g ;05
=
&

-....,

Name: Tracy D;ehl :
Title:  Director of Purchases = G

Dale: L-llz‘ l6
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